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part of those which the legislature made subject to its operation by the plain 
terms of the law and would thus make a new statute. For these reasons the 
Act of 1901 * * * is unconstitutional and void." Again, "The words of 
the statute are plain and clear, so that there is not room for construction." 
This case is important not so much as affirming the rule that the process of 
a state cannot be extended to foreign corporations not engaged in business 
therein — that was already incontrovertibly settled — but it is important rather 
as interpreting the Statute of Feb. 16, 1901. Was this statute to be inter- 
preted literally or in connection with earlier enacted statutes in pari materia 
with it? The court here construes it literally. 

Contract to Devise — Parol Evidence to Vary Consideration Expressed 
in a Deed. — Decedent promised his daughter that if she would come and live 
with him, he would give her the property in controversy at his death. Subse- 
quently he entered into a contract for the sale of this property to a third 
person and later gave a deed to his daughter. In an action by the third party 
to have the contract specifically performed, held, that the daughter could not 
contradict the consideration in the deed which recited that it was given for 
love and affection. Lawson v. Mullinix (1906), — Md. — , 64 Atl. Rep. 938. 

The question as to what extent the consideration clause in a deed may be 
altered or varied, whether the deed be expressed to be given upon a good or 
a valuable consideration, is one that has troubled the courts considerably and 
the decision in the principal case is interesting from this viewpoint. The 
general rule is that parol evidence is inadmissible to prove a consideration 
inconsistent with that expressed in a deed. Murphy v. Branch Bank, 16 Ala. 
90; Peck v. Vandenburg, 30 Cal. 11; Meeker v. Meeker, 16 Conn. 383; Putt- 
man v. Haltey, 24 Iowa 425 ; Hart v. Clark, 5 Mart. O. S. 614. If it is con- 
sistent with that which is expressed and does not alter the effect of the 
instrument, it may be shown by parol. Steed v. Hinson, 76 Ala. 298; Coles 
v. Soulsby, 21 Cal. 47 ; Miller v. Edgerton, 38 Kan. 36 ; Miller v. Goodwin, 74 
Mass. 542; Hannan v. Oxley, 23 Wis. 519. On the general principle above 
stated there is no apparent conflict, but in applying it to a given statement of 
facts, harmonious results have not always been reached. The court has laid 
great stress upon this rule in the principal case. But it seems that the case 
might have been decided upon a simpler ground. Decedent having complete 
control of the property for some time previous to the making of the contract, 
and there being nothing to indicate that any other person had an outstanding 
interest, the vendee became an innocent purchaser for value without notice of 
any lien on the property. Whether the conveyance was voluntary or not, 
and whether the daughter was concluded from setting up any different con- 
sideration than the one recited in the deed which she has accepted, are 
questions that become of little importance, it having been found that the 
purchaser under the contract had entered into the agreement in perfect good 
faith and without notice of any rights existing in third persons. 

Corporations — Application for Shares — Contracts. — The organizers of 
a corporation in allotting shares to subscribers, disregarded the application of 
plaintiff made in response to the solicitation of their agent and to a letter 
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asking him to fill an inclosed application blank. Held, that the plaintiff's 
application was a mere offer, which, for want of acceptance by the pro- 
moters, did not create a contract. Feitel v. Dreyfous et al. (1906), — La. — , 
42 So. Rep. 259. 

The plaintiff, Feitel, claimed that the filling out and mailing of the appli- 
cation form to the promoters effected a contract of subscription, and asked 
for appropriate relief. It appeared that Feitel being solicited to subscribe by 
the promoters' agent, authorized him to enter his (Feitel's) subscription for 
$50,000. Apparently nothing came of this except that the promoters learned of 
his desire to subscribe and sent him this letter : "German-American National 
Bank * * * Dear Sir: Referring to your application for stock in the 
above bank, we shall thank you to fill and sign the enclosed slip and return 
it by first mail to the undersigned. Thanking you for your prompt atten- 
tion, We remain, * * ." This inclosed slip read: "Kindly place on the 
subscription list of the German-American National Bank my name for. . . . 
shares at the price of one hundred and fifty dollars (150) per share, being 
one hundred dollars (100) par value and fifty dollars (50) surplus, subject 
to allotment by the organization committee. I bind myself to pay for this 
stock on the call of the organization." The plaintiff filled in the blank for 
100 shares, and returned it to the promoters who subsequently divided up 
the stock among themselves, their relatives, and friends, who had no* pre- 
viously subscribed, allotting to themselves stock in excess of their previous 
subscriptions. The case is decided on the authority of the English cases, 
and accords with American conceptions of contract law. The proposal of 
the agent and the request contained in the letter from the promoters amount 
merely to an "invitation to do business." It is as if the plaintiff had received 
a prospectus. The letter from the promoters was not an offer. On that 
point the court say : "The sending back to Breton and Dreyfous of the 
slip which they had sent to plaintiff after the latter had filled it up with 
the number 'one hundred' written therein as indicative of the number of 
shares which he desired to take, was certainly not responsive to any par- 
ticular proposition which had been made to him to subscribe. Art. 1805 of 
the Civil Code requires that the acceptance to form a contract must be in 
all things conformable to the offer." In England notice of allotment is 
necessary to complete the contract of subscription. Cook, Corporations 
(5th Ed.), § 56. The court in this case accepts the English rule, declaring, 
"The plaintiff was at liberty to withdraw his application until notified it had 
been accepted.*' Authorities on the subject of application and allotment are 
23 Am. & Eng. Ency. Law, p. 791; Beach, § 514; Cook, §§ 23-56; Elliott, 
§ 351. Re London Northern Bank, 81 L. T. R. 592 (Cited in Wilgus' Corp. 
Cases, Vol 1, p. 509). The cases collected by these writers are decided by 
English courts. 

Easements — Way of Necessity — Relation of Parties. — That there may 
be a way of necessity over plaintiff's land it is necessary that there be no 
other way by which the parties claiming the right can reach their land, and 
it is not enough that the only manner by which a wagon or team can reach 
defendant's land is by passing over the way described. Bully Hill Copper 



